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DU 22 DECEMBRE 2016 


L'an deux mille seize, 

Le vingt-deux decembre. 

Par-devant MaTtre Cosita DELVAUX, Notaire de residence a 
Luxembourg, 

Se tient l’assemblee generale extraordinaire des actionnaires de la 
Societe « ING Luxembourg », avec siege social a L-1470 Luxembourg, 52, 
Route d’Esch, constitute par acte notarie en date du 15 septembre 1960, 
publie au Memorial Recueil des Societes et Associations, en 1960, page 
1 730. Les statuts ont ete modifies pour la derniere fois suivant un acte notarie 
de MaTtre Gerard LECUIT, alors notaire de residence a Luxembourg, en date 
du 9 decembre 2011, publie au Memorial Recueil des Societes et 
Associations, numero 31 35 du 21 decembre 201 1 . 

L'assemblee est ouverte sous la presidence de Monsieur Pierre Voos, 
juriste, demeurant professionnellement a Luxembourg, 

qui designe comme secretaire Madame Ingrid Lentz, employee, 
demeurant professionnellement a Luxembourg. 

L'assemblee choisit comme scrutateur Monsieur Geoffroy Pierrard, 
juriste, demeurant professionnellement a Luxembourg. 

Le bureau ayant ete ainsi constitue, le president expose et prie le 
notaire instrumentant d’acter que: 
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I. Que la presente assemblee generale extraordinaire a ete 
convoquee par lettres recommandees envoyees aux proprietaires d’actions 
(toutes sous forme nominative) en date du 12 decembre 2016, ainsi qu'il en 
a ete justifie au notaire instrumentant qui le constate expressement. 

II. Les noms des actionnaires presents ou representes et le 
nombre d’actions de la Societe qu’ils detiennent sont indiques sur une liste 
de presence, signe par le president, le secretaire, le scrutateur, les 
actionnaires presents ou les mandataires des actionnaires representes et le 
notaire soussigne. Ladite liste ainsi que les procurations sont annexees a 
I’acte notarie pour etre soumises aux formalites d’enregistrement. 

III. II est constate sur la liste de presence, que sur la totalite des 
1 .492.639 actions representant I’entierete du capital social de la 
Societe, 1.492.435 actions sont presentes ou representees a la presente 
assemblee generale extraordinaire, et que I’Assemblee peut des lors 
valablement deliberer sur I’ordre du jour dont les actionnaires ont ete 
informes avant la tenue de I’assemblee. 

IV. Que toutes les actions representant le capital social sont 
emises sous la forme nominative. 

V. Que I’ordre du jour est le suivant : 

ORDRE DU JOUR: 

1 ) Modification de I’article deux (2) des Statuts par insertion du 
texte suivant a la suite de I’alinea 1 er : 

« II pourra etre transfere au sein de la meme commune ou dans 
toute autre commune du Grand-Duche de Luxembourg par une 
resolution de I’actionnaire unique ou de I’assemblee generale des 
actionnaires de la Societe, ou du Conseil d’Administration, selon 
le cas. » 

2) Autoriser le demembrement des actions en usufruit / nue-propriete 
et fixation des droits respectifs et modification des articles 5 et 7 
des statuts en consequence comme repris dans la version 
frangaise annexee a la convocation a I’assemblee generale 
extraordinaire du 22 decembre 2016. 

3) Creation d’un capital autorise d’un montant de 320.000.000 EUR 
qui sera represente par 5.727.580 actions sans designation de 


2 



valeur nominale, sur le vu d’un rapport fait par le conseil 
d’administration a I’assemblee generale, conformement a I’article 
32-3 (5) de la loi du 10 aout 1915, sur les societes commerciales, 
avec possibility au conseil d’administration de pouvoir limiter ou 
supprimer le droit preferentiel de souscription. 

4) Integration a I’article 8 des statuts de clauses relatives a 

a. un droit de preemption, 

b. droit d’entrainement et 

c. droit de sortie conjointe 

dans les cas de cession d’action et changements subsequents des 
articles 2, 5, 7, et 9 des statuts comme repris dans la version frangaise 
annexee a la convocation a I’assemblee generale extraordinaire du 22 

decembre 2016. 

5) Autorisation a creer 

a. un Comite de Direction au sens de I’article 60-1 de la loi de 
1915 et 

b. un Comite au sens de I’article 54 de la loi de 1915 

et integration d’un article 1 0bis dans les statuts et modification de 

I’article 1 1 des statuts comme repris dans la version frangaise 
annexee a la convocation a I’assemblee generale extraordinaire du 22 
decembre 2016. 

6) Integration d’un nouvel article 12bis dans les statuts relatif au 
controle de la societe comme repris dans la version frangaise 
annexee a la convocation a I’assemblee generale extraordinaire 
du 22 decembre 2016. 

7) Modifications des statuts pour les conformer a 1’evolution 
legislative en la matiere et refonte des statuts tels qu’annexe en 
version frangaise a la convocation a I’assemblee generale 
extraordinaire du 22 decembre 2016. Cette version sera suivie 
d’une version anglaise des statuts etant entendu qu’en cas de 
divergence entre les versions frangaises et anglaises, la version 
frangaise prevaudra. 

8) Approbation de la formule de calcul reprise en annexe a la 
convocation a I’assemblee generale extraordinaire du 22 
decembre 2016 comme formule applicable pour la methode 
devaluation des actions dite “Stuttgarter Verfahren” dont question 
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a I’article 8 des nouveaux statuts tels que repris en annexe a la 
susdite convocation. 

9) Divers. 


VI. Le president constate que la presente assemblee est constitute 
regulierement et peut valablement deliberer sur les points de I'ordre du 
jour. Les actionnaires presents ou representes prennent acte de et 
approuvent les declarations faites par le president. 

Le president soumet ensuite au vote de I'Assemblee les resolutions 
suivantes : 

PREMIERE RESOLUTION 

LAssemblee Generale decide de modifier I’article deux (2) des 
Statuts par insertion du texte suivant a la suite de I’alinea 1 er : 

« II pourra etre transfere au sein de la meme commune ou dans 
toute autre commune du Grand-Duche de Luxembourg par une 
resolution de I’actionnaire unique ou de I’assemblee generale des 
actionnaires de la Societe, ou du Conseil dAdministration, selon 
le cas. » 


Pour : 1.492.435 
Contre :0 
Abstentions :0 

En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 


DEUXIEME RESOLUTION 

LAssemblee Generale decide de modifier I’article 5 des statuts en 
inserant une clause donnant la possibility de proceder a un demembrement 
des actions en usufruit et nue-propriete et de modifier egalement en 
consequence Particle 7 des statuts tels que mieux detaille ci-apres dans la 
refonte des statuts. 

Pour : 1.492.235 
Contre : 0 

Abstentions :0 
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En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 


TROISIEME RESOLUTION 

L’Assemblee Generale decide egalement de creer un capital autorise 
d’un montant de TROIS CENT VINGT MILLIONS D’EUROS (320.000.000.- 
EUR) represente par cinq millions sept cent vingt-sept mille cinq cent quatre- 
vingts (5.727.580) actions sans designation de valeur nominale, permettant 
au conseil d’administration de limiter ou de supprimer le droit preferentiel de 
souscription, sur le vu d’un rapport etabli par le conseil d’administration de la 
societe a I’assemblee generale, conformement a I’article 32-3 (5) de la loi du 
10 aout 1915 sur les societes commerciales telle que modifiee, et de modifier 
en consequence les articles 5 et 9 des statuts comme mieux detaille ci-apres 
dans la refonte des statuts. 

Ledit rapport restera, apres avoir ete signe "ne varietur" par les 
comparants, les membres du bureau et le notaire instrumentant, annexe aux 
presentes pour etre formalise avec elles. 

Pour : 1.492.435 
Contre :0 
Abstentions :0 

En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 

QUATRIEME RESOLUTION 

L’Assemblee Generale decide de modifier I’article 8 des statuts en 
inserant des clauses de preemption, de droit d’entrainement et droit de sortie 
conjointe dans les statuts ainsi que de proceder aux changements 
subsequents aux articles 2, 5, 7 et 9 des statuts comme mieux detaille ci- 
apres dans la refonte des statuts. 

Pour : 1.492.435 
Contre :0 
Abstentions :0 
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En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 


CINQUIEME RESOLUTION 

L’Assemblee Generale decide d’autoriser le conseil d’administration de 
designer tant un Comite de Direction au sens de I’article 60-1 de la loi 
modifiee de 1915 qu’un Comite au sens de I’article 54 de la loi modifiee de 
1915, et decide a cet effet d’inserer un article 1 0bis dans les statuts et de 
modifier I’article 1 1 des statuts comme mieux detaille ci-apres dans la refonte 
des statuts. 

Pour : 1.492.435 
Contre :0 
Abstentions : 0 

En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 

SIXIEME RESOLUTION 

L’Assemblee Generale decide d’inserer dans les statuts de la societe 
un article 12 bis relatif au controle de la societe et tel que mieux detaille ci- 
apres dans la refonte des statuts. 

Pour : 1.492.435 
Contre :0 
Abstentions :0 

En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 

SEPTIEME RESOLUTION 

L’Assemblee Generale decide de conformer les statuts de la societe a 
1’evolution legislative en la matiere et de decide de proceder, en consequence 
des resolutions qui precedent, a une refonte des statuts. 
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L’Assemblee Generale decide que les statuts auront des-lors la teneur 
suivante : 

« Denomination, Siege, Objet, Duree de la Societe 

Art. 1 er . II existe une societe anonyme ayant la denomination de "ING 
Luxembourg". 

Art. 2. Le siege social est etabli a Luxembourg. 

II pourra etre transfere au sein de la meme commune ou dans toute 
autre commune du Grand-Duche de Luxembourg par une resolution de 
I’actionnaire unique ou de I’assemblee generale des actionnaires de la 
Societe, ou du Conseil d’Administration, selon le cas. 

La Societe peut, par simple decision du Conseil d'administration etablir 
des succursales, agences et bureaux tant au Grand-Duche de Luxembourg, 
qu'a I'etranger. 

Lorsque des evenements extraordinaires d'ordre politique, economique 
ou social, de nature a compromettre I'activite normale au siege social ou la 
communication aisee avec ce siege ou de ce siege avec I'etranger se 
produiront ou seront imminents, le siege social pourra etre declare transfere 
provisoirement a I'etranger jusqu'a cessation de ces circonstances 
anormales, sans que toutefois cette mesure puisse avoir d'effet sur la 
nationality de la Societe, laquelle, nonobstant ce transfert, restera 
luxembourgeoise. Pareille declaration de transfert du siege social sera faite 
et portee a la connaissance des tiers par I'un des organes de la Societe ayant 
qualite de I'engager pour les actes de gestion courante et journaliere. 

Art. 3. La Societe a pour objet toutes operations de banque et de 
finance generalement quelconques; celles-ci comprennent notamment 
I'acceptation de depots, toutes operations de credit, facilitant la vente a 
temperament des biens d'equipements et de consommation, I'achat et la 
vente de titres, remission de titres pour compte de tiers, la prise de 
participations financieres, par voie d'apports, de fusion, de souscription, 
I'achat de titres, ainsi que I'intervention technique ou partous autres modes, 
dans toutes societes ou entreprises commerciales, industrielles, et 
financieres. 

La Societe a egalement pour objet d'exercer I'activite d'une agence 
d'assurances au sens de la loi modifiee du 6 decembre 1991 sur le secteur 
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des assurances (ou toute autre loi qui s'y substituerait) par I'intermediaire de 
personnes physiques dument agreees. 

La Societe a egalement pour objet de fournir tout service informatique, 
principalement aux filiales du groupe ING ayant leur siege social au Grand- 
Duche de Luxembourg, et notamment des services en tant qu'operateur de 
systemes informatiques et de reseaux de communication du secteur 
financier. 

En outre sont permises a la Societe toutes operations ou affaires 
commerciales, industrielles ou autres, affaires immobilieres comprises, que 
la Societe pourrait entreprendre en vue de son objet principal, soit 
directement, soit sous forme de participation, soit de n'importe quelle autre 
maniere, ces dispositions s'entendant dans le sens le plus large. La Societe 
peut egalement faire tout ce qui peut contribuer, de quelque fagon que ce 
soit, a la realisation de son but social. Elle peut acquerir des immeubles, en 
ce compris lorsque I'acquisition est necessaire ou utile pour le 
remboursement de ses creances. 

Art. 4. La Societe est constitute pour une duree illimitee. 

Capital social 

Art. 5. Le capital souscrit est fixe a EUR 83.400.000 (quatre-vingt-trois 
millions quatre cent mille euros), represente par 1 .492.639 (un million quatre 
cent quatre-vingt-douze mille six cent trente-neuf) actions sans designation 
de valeur nominale. 

Le capital autorise est fixe a un montant de EUR 320.000.000 (trois cent 
vingt millions d’euros), represente par 5.727.580 (cinq millions sept cent 
vingt-sept mille cinq cent quatre-vingts) actions sans designation de valeur 
nominale 

Les actions sont et resteront nominatives. 

Un registre des actions nominatives sera tenu au siege social et tout 
actionnaire pourra en prendre connaissance. 

Ce registre contiendra la designation precise de chaque actionnaire et 
I’indication du nombre de ses actions, le cas echeant, I’indication des 
paiements effectues sur ces actions ainsi que les transferts des actions avec 
leur date. Chaque actionnaire notifiera son adresse et tout changement de 
celle-ci a la Societe par lettre recommandee. La Societe sera en droit de se 
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fier pour toutes fins a la demiere adresse communiquee. La propriety des 
actions nominatives resultera de I’inscription dans le registre des actions 
nominatives. Des certificats refletant les inscriptions dans le registre des 
actions nominatives pourront etre delivres aux actionnaires sur demande 
expresse de ces derniers. La Societe peut emettre des certificats d ’actions 
nominatives multiples. 

Toute cession d’actions nominatives sera inscrite dans le registre des 
actions nominatives par une declaration de cession, datee et signee par le 
cedant et le cessionnaire ou par leur(s) fonde(s) de pouvoir ainsi que suivant 
les regies sur le transport des creances etablies par I’article 1690 du Code 
civil luxembourgeois. De plus, la Societe peut accepter et inscrire dans le 
registre des actions nominatives toute cession mentionnee dans toute 
correspondance ou autre document etablissant I’accord du cessionnaire et 
du cedant. 

II est expressement prevu que la titularite de chaque action 
representative du capital social souscrit peut etre exercee soit en pleine 
propriete, soit en usufruit par un actionnaire denomme «usufruitier» et en 
nue-propriete par un autre actionnaire denomme «nu-proprietaire». 

Les droits attaches a la qualite d’usufruitier et conferes par chaque 
action sont determines ainsi qu’il suit: 

- droits sociaux dans leur ensemble, 

- droits de vote aux assemblies generales ordinaires et extraordinaires, 

- droit aux dividendes, 

- droit preferentiel de souscription des actions nouvelles en cas 
d’augmentation de capital. 

Pour toute assemblee decidant la fusion, la scission, la dissolution ou 
la liquidation de la societe, et plus generalement, pour toute resolution ayant 
comme effet la dissolution de la societe, I’accord prealable de nu-proprietaire 
sera requis. 

Les droits attaches a la qualite de nu-proprietaire et conferes par 
chaque action sont ceux qui sont determines par le droit commun et en 
particulier le droit au produit de liquidation de la Societe. 

La titularite de I’usufruit ou de la nue-propriete des actions sera 
materialisee et etablie par inscription dans le registre des actionnaires: 
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- en regard du nom de I’usufruitier, de la mention « usufruit », 

- en regard du nom du nu-proprietaire, de la mention « nue-propriete ». 

Art. 6. Toutes les actions sont entierement liberees. 

Art. 7. Les actifs sont indivisibles et la Societe ne reconnaTt qu'un seul 
proprietaire par titre. Si plusieurs personnes, a quelque titre ou de quelque 
fagon que ce soit sont interessees dans une seule et meme action, la Societe 
a le droit de suspendre I'exercice des droits y afferents jusqu'a ce qu'une 
seule personne soit designee comme etant, a son egard, proprietaire de 
I'action. II en sera de meme en cas de demembrement des actions en usufruit 
et nu-propriete. 

Art. 8. Cession d’actions 

Sans prejudices des clauses de preemption, de “droit d’entrainement” 
et de “droit de sortie conjointe” dont question ci-apres, les actions sont 
librement transmissibles entre actionnaires. Leur cession entre vifs, a titre 
onereux ou a titre gratuit, a des non actionnaires est inopposable a la Societe 
sans I'agrement du cessionnaire par le Conseil d'administration. 

La transmission d'actions pour cause de mort est egalement 
inopposable a la Societe sans I'agrement de I'heritier ou du legataire par le 
Conseil d'administration. 

En cas de non-agrement d'une cession entre vifs a titre onereux, le 
Conseil d'administration a I'obligation de faire acheter par un actionnaire, ou 
de racheter pour compte de la Societe, les actions aux prix et conditions 
acceptes par le cessionnaire non-agree. 

En cas de non-agrement d'une cession entre vifs a titre gratuit, ou d'une 
transmission pour cause de mort, le Conseil a la meme obligation, et le prix 
d'achat sera calcule par le Conseil d'administration en appliquant la methode 
dite Stuttgarter Verfahren selon la formule approuvee par assemblee 
generale a tenir selon les memes modalites et quorum que pour la 
modification des statuts. 

En cas de disaccord sur ce prix, sa fixation sera soumise a un arbitrage 
conformement aux dispositions du Nouveau Code de Procedure Civile 
Luxembourgeois. 

La demande d'agrement sera faite par lettre recommandee et le Conseil 
d'administration devra se prononcer endeans les huit semaines. La decision 
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de non-agrement du Conseil d'administration n'est pas motivee; elle est 
immediatement notifiee. 

En cas de refus, le cessionnaire, I'heritier ou le legataire recevront le 
prix d'achat endeans le mois de la decision de refus, sauf arbitrage. 

Les restrictions suivantes s'appliquent neanmoins a la cession des 
actions de la Societe: 

1 )Droit de preemption 

L’actionnaire qui se propose de transferer des actions de la societe 
devra en aviser le conseil d’administration par lettre recommandee en 
indiquant le nombre des actions dont le transfert est envisage, ainsi que le 
nom et I’adresse du cessionnaire propose et le prix offert par celui-ci. 

Dans un delai de quinze jours, le conseil d’administration doit notifier 
par lettre recommandee a tous les actionnaires le contenu de I’avis de 
transfert. 

Les actionnaires sont tenus, en cas d’acceptation de leur part, de faire 
connaTtre leur intention d’acquerir tout ou partie des actions proposees dans 
un delai d’un mois a partir de la notification de I’avis du conseil 
d’administration. 

En cas de refus des actionnaires d’acquerir les actions proposees a la 
valeur ci-dessus ou en cas de non reponse de leur part endeans le delai 
imparti, I’actionnaire sera libre de ceder ses actions au cessionnaire propose 
par lui. 

En cas de disaccord sur le prix, la valeur des actions a ceder sera fixee 
selon la methode dite Stuttgarter Verfahren selon la formule approuvee par 
assemblee generale a tenir selon les memes modalites et quorum que pour 
la modification des statuts. 

2) Droit d’Entramement 

Si un Actionnaire (l’« Actionnaire EntraTnant ») souhaite vendre toutes 
ses Actions a un tiers (le « Cessionnaire Propose »), I’Actionnaire 
Entrainant a le droit (le « Droit d’Entramement ») d’exiger des autres 
Actionnaires (les « Actionnaires Restants ») qu’ils vendent au Cessionnaire 
Propose toutes les Actions qu’ils detiennent, pour le meme montant et 
suivant les memes modalites et conditions proposees a I’Actionnaire 
Entrainant, sans jamais que ce prix soit inferieur a la juste valeur qui est 
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determinee selon la methode dite Stuttgarter Verfahren comme determinee 
ci-avant. 

Les Actionnaires EntraTnant exergant leur Droit d’Entramement doivent 
delivrer a chacun des Actionnaires Restants une notification ecrite (la 
« Notification d’Entramement ») precisant (i) le nom et I’adresse du 
Cessionnaire Propose et (ii) le prix de vente propose, les conditions de 
paiement et autres conditions de I’offre du Cessionnaire Propose. Les 
Actionnaires Restants sont des lors tenus de vendre leurs actions dans les 
30 (trente) jours suivant la delivrance de la Notification d’Entramement au 
Cessionnaire Propose. 

Si pour quelque raison que ce soit, le Cessionnaire Propose n’achete 
pas les actions detenues par les Actionnaires Restants dans les 60 (soixante) 
jours suivant la delivrance de la Notification d’EntraTnement, alors aucun des 
Actionnaires Restants n’est tenu de vendre ses Actions selon ce Droit 
d’Entramement, mais chacun d’eux demeure soumis aux autres dispositions 
du present article. 

Le Cessionnaire Propose payera une part proportionnelle des 
depenses liees a la transaction, incluant sans limitation, tous les honoraires 
et depenses legales subsequentes, les frais de comptabilite et les frais 
bancaires raisonnablement encourus par les Actionnaires Entrainants en 
rapport avec ladite transaction. 

3) Droit de Sortie Conjointe 

Dans I’hypothese d'un transfert par un Actionnaire (l’« Actionnaire 
Cedant ») de toutes ses Actions dans la Societe telle que la personne ou 
I'entite detenant ces Actions detient la majorite absolue des Actions emises 
par la Societe (le « Noyau de Controle ») a un tiers (le «Tiers Acquereur »), 
alors I’Actionnaire Cedant doit proposer a chacun des Actionnaires (les 
«Autres Actionnaires»), par notification ecrite adressee aux Autres 
Actionnaires et a la Societe (la « Notification du Droit de Sortie »), la 
possibility et le droit de participer a cette vente proposee (le « Droit de Sortie 
»)■ 
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Chaque Autre Actionnaire peut, dans les dix (10) jours de la reception 
de la Notification du Droit de Sortie (la « Periode d’Acceptation »), par 
notification ecrite adressee a I’Actionnaire Cedant et a la Societe (I’ 
«Acceptation du Droit de Sortie »), accepter discretionnairement de 
vendre la meme proportion de ses Actions de la Societe. Chaque Acceptation 
du Droit de Sortie doit preciser le nombre d’Actions que I’Autre Actionnaire 
souhaite vendre (les « Actions Cedees») et constitue une obligation 
inconditionnelle et irrevocable de cet Autre Actionnaire de vendre ce nombre 
d’Actions Cedees. Si I’Actionnaire Cedant ne regoit pas I’Acceptation du Droit 
de Sortie des Autres Actionnaires durant la Periode d’Acceptation, alors ces 
Autres Actionnaires seront reputes avoir decline toute participation a la 
cession proposee. 

Chaque Actionnaire Cedant doit s’assurer que le Tiers Acquereur 
acquiert les Actions Cedees de tout Autre Actionnaire ayant envoye une 
Acceptation du Droit de Sortie pour le meme montant et suivant les memes 
modalites et conditions proposees a I’Actionnaire Cedant. A cet egard, si le 
Tiers Acquereur n’acquiert pas les Actions Cedees des Autres Actionnaires, 
I’Actionnaire Cedant devra renoncer a ceder ses propres actions audit Tiers 
Acquereur. 

Au cas ou certains ou tous les Autres Actionnaires consentent a 
participer a la vente conformement au present Article, le ou les Autres 
Actionnaires vendeurs doit ou doivent vendre leurs Actions Cedees au Tiers 
Acquereur, et ce dernier doit payer au prix d'achat ces Actions Cedees au 
meme moment et selon les memes modalites et conditions que pour la vente 
des actions de I’Actionnaire Cedant au Tiers Acquereur. 

Sauf accord unanime du Tiers Acquereur, de I’Actionnaire Cedant et des 
Autres Actionnaires vendeurs, la vente des Actions Cedees a lieu a 
I’etablissement principal de la Societe durant les jours ouvres. Au lieu et 
moment specifies, les Autres Actionnaires et I’Actionnaire Cedant doivent 
fournir les instruments de transfert suffisant pour transferer les Actions 
Cedees au Tiers Acquereur en contrepartie du paiement du prix d'achat 
determine. 
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Le Cessionnaire Propose payera une part proportionnelle des 
depenses liees a la transaction, incluant sans limitation, tous les honoraires 
et depenses legales subsequentes, les frais de comptabilite et les frais 
bancaires raisonnablement encourus par les Actionnaires Cedants en 
rapport avec ladite transaction. 

D’une maniere generale, les cessions d’Actions doivent etre realisees 
conformement a ces termes et conditions supplementaires et a I’article 8 des 
Statuts. La Societe est en droit de refuser I’inscription de toute cession 
d’Actions qui ne serait pas realisee conformement aux dispositions des 
presents Statuts. 

La propriety d’une Action emporte de plein droit adhesion aux Statuts 
de la Societe et aux resolutions adoptees par l’assemblee generale des 
Actionnaires. 

Art. 9. 

Le capital social et le capital autorise peuvent etre augmentes ou 
reduits, une ou plusieurs fois, par l'assemblee generale deliberant aux 
conditions requises pour les modifications des statuts et conformement aux 
dispositions des lois sur les societes commerciales. 

Les nouvelles actions a souscrire en especes sont offertes par 
preference aux actionnaires, proportionnellement a la partie du capital que 
represented leurs actions. L'assemblee generale fixe le delai de I'exercice 
du droit de preference. Elle confere au Conseil d'administration tous 
pouvoirs, aux conditions de I'exercice du droit de preference. 

Toutefois, par derogation a ce qui precede, l'assemblee generale peut, 
dans I'interet social, aux conditions requises pour la modification des statuts 
et dans le respect des dispositions legales, limiter, ou supprimer le droit de 
souscription preferentielle. 

La Societe peut, dans la mesure et aux conditions prescrites par la loi, 
racheter ses propres actions. 

Dans le cadre du capital autorise, le conseil d'administration est, 
pendant une periode de cinq ans a partir du 22 decembre 2016 (date de I’acte 
notarie contenant la modification des statuts fixant le capital autorise), 
autorise a augmenter en une ou plusieurs fois le capital souscrit a I'interieur 
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des limites du capital autorise. Ces augmentations de capital peuvent etre 
souscrites et emises sous forme d'actions avec ou sans prime d'emission 
ainsi qu'il sera determine par le conseil d'administration. 

Le conseil d'administration est specialement autorise a proceder a de 
telles emissions sans reserver aux actionnaires anterieurs un droit 
preferentiel de souscription des actions a emettre. Le conseil d'administration 
peut deleguertout administrateur, directeur, fonde de pouvoir, ou toute autre 
personne dument autorisee, pour recueillir les souscriptions et recevoir 
paiement du prix des actions representant tout ou partie de cette 
augmentation de capital. 

Chaque fois que le conseil d'administration aura fait constater 
authentiquement une augmentation du capital souscrit, il fera adapter I’article 
5 des presents statuts. 

De meme, le conseil d'administration est autorise a emettre des 
emprunts obligataires convertibles ou non sous forme d'obligations au 
porteur ou autre, sous quelque denomination que ce soit et payables en 
quelque monnaie que ce soit, etant entendu que toute emission d'obligations 
convertibles ne pourra se faire que dans le cadre du capital autorise. 

Le conseil d'administration determinera la nature, le prix, le taux 
d'interet, les conditions d'emission et de remboursement et toutes autres 
conditions y ayant trait. 

Un registre des obligations nominatives sera tenu au siege social de la 
societe. 

Les actions de la societe peuvent etre creees au choix du proprietaire 
en titres unitaires ou en certificats representatifs de plusieurs actions. 

Administration 

Art.10. La Societe doit etre administree par un Conseil d’administration 
compose de trois membres au moins, actionnaires ou non. Une personne 
morale peut etre membre du Conseil d'administration de la Societe. Dans un 
tel cas, son representant permanent sera nomme ou confirme en conformite 
avec la Loi. 

Les Administrateurs sont nommes par I'assemblee generale des 
actionnaires pour une periode n'excedant pas six ans et sont reeligibles. Ils 
peuvent etre revoques a tout moment par I'assemblee generale des 
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actionnaires. 

Ils restent en fonction jusqu’a ce que leurs successeurs soient nommes. 
Les Administrateurs elus sans indication de la duree de leur mandat, seront 
reputes avoir ete elus pour un terme de six ans. 

Le mandat d’Administrateur prend fin en tout etat de cause a Tissue de 
Tassemblee generale ordinaire de I'annee civile qui suit celle ou 
Tadministrateur concerne atteint soixante-dix ans. 

En cas de vacance d’un poste d'un administrateur pour cause de deces, 
de demission ou autre raison, les administrateurs restants en fonction 
peuvent se reunir et pourvoir a son remplacement, a la majorite des votes, 
jusqu'a la prochaine assemblee generale des actionnaires portant ratification 
du remplacement effectue. 

Le Conseil d'administration choisit parmi ses membres un president qui 
preside le Conseil. 

Le Conseil d’administration designe, pour autant qu’il le juge 
necessaire, des titulaires a d’autres fonctions. 

Le Conseil d'administration se reunit sur la convocation du president, 
aussi souvent que Tinteret de la Societe I'exige. II doit etre convoque chaque 
fois que deux administrateurs le demandent. 

Le Conseil d’administration ne peut deliberer valablement que si la 
moitie de ses membres est presente ou representee. L’Administrateur 
empeche peut par simple lettre, e-mail ou par telegramme ou par fax, a 
confirmer par ecrit, dans les 48 heures, se faire representer par un autre 
membre du Conseil, qui pourra voter en son nom. La presence peut 
egalement etre assuree par telephone ou video conference. 

Les decisions du Conseil d’administration sont prises a la majorite 
absolue des voix emises; en cas de partage des voix, la voix du president de 
la reunion est preponderante. 

De plus, des decisions pourront etre prises au moyen de resolutions 
redigees par ecrit et adoptees par chacun des administrateurs, a condition 
que semblables resolutions recueillent la totalite des signatures des 
administrateurs. 

Le Conseil d'administration peut conferer a d'anciens membres du 
Conseil le statut d'administrateur honoraire. Ce statut est purement 
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honorifique et son titre est une marque de reconnaissance a ceux qui ont 
contribue au developpement de la Societe. 

II pourra notamment charger de I'administration journaliere de la societe 
et de I'execution des decisions du conseil, un ou plusieurs administrateurs 
delegues, ou nommer a ces fins un ou plusieurs directeurs ou mandataires. 

Les pouvoirs et la remuneration des administrateurs delegues, des 
membres de la direction et mandataires sont fixes par le conseil 
d'administration. 

Art.10.bis Conformement a la legislation en vigueur, le Conseil 
d’administration peut constituer un comite de direction, dont il nomme et 
revoque les membres et fixe la duree apres accord des autorites de 
surveillance competentes. 

Conformement a la legislation sur le statut et le controle des 
etablissements de credit, le Conseil d’administration delegue au comite de 
direction toute ou partie de ses pouvoirs de gestion sans que cette delegation 
puisse porter sur la determination de la politique generale de la societe ou 
sur I'ensemble des actes reserves au conseil d'administration en vertu 
d'autres dispositions legales. Les pouvoirs du comite de direction seront 
fixes par le conseil d’administration. Une fois ce comite de direction nomme, 
le conseil d’administration est charge de le surveiller. 

Le comite de direction est compose de plusieurs personnes 
administrateurs ou non. La nomination et la revocation des membres du 
comite de direction a lieu conformement a la legislation en la matiere et avec 
I’accord prealable des autorites de surveillance competentes. 

Le president du comite de direction est nomme en cette qualite par le 
Conseil d’administration, apres approbation prealable des autorites de 
surveillance competentes. Sa revocation ou le non-renouvellement de son 
mandat de president du comite de direction est soumis a la meme procedure. 

Art. 11. Le Conseil d’administration est investi des pouvoirs les plus 
larges de passer tous actes d’administration et de disposition dans I’interet 
de la Societe. Tous pouvoirs que la Loi ne reserve pas expressement a 
I’assemblee generale des actionnaires sont de la competence du Conseil 
d’administration. 

Tout Administrateur qui a un interet oppose a celui de la Societe, dans 
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une operation soumise a I'approbation du Conseil d'administration, est tenu 
d'en prevenir le Conseil et de faire mentionner cette declaration dans le 
proces-verbal de la seance. II ne peut prendre part a cette deliberation. Lors 
de la prochaine assemblee generale, avant tout vote sur d'autres resolutions, 
il est specialement rendu compte des operations dans lesquelles un des 
Administrateurs aurait eu un interet oppose a celui de la Societe. 

Envers les tiers, en toutes circonstances, la Societe sera engagee par 
la signature conjointe de deux administrateurs ou par la signature unique de 
toute personne a qui le pouvoir de signature aura ete delegue par le Conseil 
d’administration ou le comite de direction de la Societe, mais seulement dans 
les limites de ce pouvoir. 

Envers les tiers, en toutes circonstances, la Societe sera engagee, en 
cas de presence d’un comite de direction et/ou d'Administrateur-delegue 
nomme pour la gestion journaliere et les operations courantes de la Societe 
et pour la representation de la Societe dans la gestion journaliere et les 
operations courantes, par la seule signature d’un membre de ce comite de 
direction ou de I'Administrateur-delegue, mais seulement dans les limites de 
ce pouvoir. 

Le Conseil d’administration peut aussi confier la direction de I'ensemble 
ou de telle partie ou branche speciale des affaires sociales a un ou plusieurs 
directeurs ou mandataires, et donner des pouvoirs speciaux pour des affaires 
determinees a un ou plusieurs fondes de pouvoirs, choisis dans ou hors son 
sein, actionnaires ou non. Le Conseil d’administration peut egalement 
decider la creation de comites au sens de I’article 54 de la loi de 1915 telle 
que modifiee, dont il fixe la composition et les attributions. Les membres de 
ces comites exerceront leurs activites sous la responsabilite du Conseil 
d’administration. 

Les pouvoirs la duree et la remuneration des membres du comite de 
direction, des administrateurs delegues, des membres de la direction, 
membres des comites et mandataires sont fixes par le Conseil 
d'administration. 

Art. 12. Les decisions du Conseil d'administration sont consignees 
dans des proces-verbaux signes par le president du Conseil et les membres 
ayant pris part au vote, et inscrits sur un registre special tenu au siege social. 


18 



Les copies et extraits sont signes par le president, par deux administrateurs 
ou par toutes autres personnes auxquelles un tel pouvoir de signature aura 
ete delegue par le Conseil d’administration et dans les limites de tels 
pouvoirs. 

Art. 12. bis Le controle de la situation financiere de la societe et des 
comptes annuels est assure soit par un ou plusieurs commissaire(s) aux 
comptes, nommes pour une periode qui ne peut exceder six annees et 
remuneres selon les regies prevues par les dispositions legales applicables 
en la matiere et revocables a tout moment, soit, dans le cas ou la legislation 
en la matiere I’impose, par un reviseur d’entreprises agree nomme pour une 
periode d’une annee et revocable uniquement pour justes motifs. 

Les fonctions de commissaire(s) sortant (ou, selon le cas, de reviseur 
d’entreprises agree) cessent immediatement apres I'assemblee generale 
annuelle. 

Assemblee generale 

Art. 13. La Societe peut avoir un actionnaire unique. II en est ainsi lors 
de la reunion de toutes les actions en une seule main. 

Le deces ou la dissolution de I'actionnaire unique n'entraine pas la 
dissolution de la Societe. 

S'il y a seulement un actionnaire, I'actionnaire unique assure tous les 
pouvoirs conferes a I'assemblee generale des actionnaires et prend les 
decisions par ecrit. 

En cas de plurality d'actionnaires, I'assemblee generale des 
actionnaires represente tous les actionnaires de la Societe. Elle a les 
pouvoirs les plus etendus pour ordonner et/ou ratifier tous les actes relatifs a 
I’activite de la Societe. 

Toute assemblee generale sera convoquee conformement aux 
dispositions legales. 

Elies doivent etre convoquees sur la demande d'actionnaires 
representant dix pour cent (10%) du capital social. 

Lorsque tous les actionnaires sont presents ou represents et s’ils 
declarent avoir pris connaissance de I’agenda de I’assemblee, ils pourront 
renoncer aux formalites prealables de convocation. 

Art. 14 . Un actionnaire peut etre represente a I'assemblee generale des 
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actionnaires en nommant par ecrit (ou par fax ou par e-mail ou par tout moyen 
similaire) un mandataire qui ne doit pas etre un actionnaire et est par 
consequent autorise a voter par procuration. 

Les actionnaires sont autorises a participer a une assemblee generale 
des actionnaires par visioconference ou par des moyens de 
telecommunications permettant leur identification et sont consideres comme 
present, pour les conditions de quorum et de majorite. Ces moyens doivent 
satisfaire a des caracteristiques techniques garantissant une participation 
effective a I'assemblee dont les deliberations sont retransmises de fagon 
continue. 

Sauf dans les cas determines par la loi ou les Statuts, les decisions 
prises par I’assemblee ordinaire des actionnaires sont adoptees a la majorite 
simple des voix, quelle que soit la portion du capital representee. 

Lorsque la Societe a un actionnaire unique, ses decisions sont des 
resolutions ecrites. 

Une assemblee generale extraordinaire des actionnaires convoquee 
aux fins de modifier une disposition des Statuts ne pourra valablement 
deliberer que si au moins la moitie du capital est presente ou representee et 
que I’ordre du jour indique les modifications statutaires proposees. Si la 
premiere de ces conditions n'est pas remplie, une seconde assemblee peut 
etre convoquee, dans les formes prevues par les Statuts ou par la loi. Cette 
convocation reproduit I'ordre du jour, en indiquant la date et le resultat de la 
precedente assemblee. La seconde assemblee delibere valablement, quelle 
que soit la proportion du capital represente. Dans les deux assemblies, les 
resolutions, pour etre valables, doivent etre adoptees par les deux tiers au 
moins des voix exprimees. 

Les actionnaires peuvent changer la nationality de la societe par 
decision prise en assemblee generale des actionnaires prises dans les regies 
requises pour la modification des statuts. 

Cependant, I’augmentation ou la reduction des engagements des 
actionnaires ne peuvent etre decidees qu’avec I’accord unanime des 
actionnaires et sous reserve du respect de toute autre disposition legale. 

Art. 15 . L'assemblee generale des actionnaires se reunira de plein droit 
en assemblee ordinaire I’avant-demier lundi du mois d'avril a lOhOO ou, si ce 
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jour est ferie, le premier jour ouvrable suivant a la meme heure. 

L'assemblee generale se tient au siege social, a moins que la lettre de 
convocation n'indique un autre endroit. 

Art. 16. Les proces-verbaux de l'assemblee generale sont signes par 
les membres du bureau. Les copies et extraits sont signes par le president 
du Conseil d'administration, par deux administrateurs ou par toutes autres 
personnes auxquelles un tel pouvoir de signature aura ete delegue par le 
Conseil d’administration et dans les limites de tels pouvoirs. 

Art. 17. Tout actionnaire peut se faire representer par un mandataire. 
Les procurations doivent etre deposees au siege social avant l'assemblee 
generale. Avant de pouvoir participer aux votes et deliberations, chaque 
assistant est tenu de signer une liste de presence, mentionnant les noms des 
actionnaires presents ou representes, ainsi que le nombre des actions de 
chacun d'eux. 

Bilan, Repartition des benefices, Reserves 

Art. 18. L'exercice social commence le premier janvier et se termine le 
trente-et-un decembre de chaque annee. A cette date, le Conseil 
d'administration dresse I'inventaire, le bilan et le compte de profits et pertes. 

Art. 19. Les benefices nets seront repartis comme suit: 

1 ) cinq pour cent (5%) au moins a la reserve legale; ce prelevement 
cesse d'etre obligatoire lorsque cette reserve a atteint le dixieme au capital 
social mais reprend du moment que ce dixieme est entame; 

2) le restant sera partage entre toutes les actions. 

L'assemblee generale peut toutefois affecter les benefices, pour le tout 
ou en partie, a I'exception de la part destinee a la reserve legale, a des 
amortissements extraordinaires, a une ou plusieurs reserves speciales ou 
bien les reserver comme report a nouveau pour l'exercice suivant. 

Art. 20. Le paiement des dividendes se fait aux epoques et endroits 
designes par le Conseil d'administration. 

Le Conseil d'administration est autorise a verser des acomptes sur 
dividendes en observant les dispositions legales y relatives. 

Dissolution, Liquidation 

Art. 21. En cas de dissolution de la Societe, pour quelque cause que 
ce soit, l'assemblee generale des actionnaires nomme un ou plusieurs 
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liquidateurs, personnes physiques ou morales, determine leurs pouvoirs et 
leur remuneration. 

Art. 22. Le produit de la liquidation, apres apurement des charges, 
servira a rembourser le montant des parts sociales en proportion du capital 
verse sur chaque action. 

Dispositions particulieres 

Art. 23. Tout actionnaire, administrateur, liquidateur, domicilie hors du 
Grand-Duche de Luxembourg, est oblige d'elire domicile au Grand-Duche 
pour tout ce qui concerne ses relations avec la Societe, sinon, il sera de plein 
droit cense avoir elu domicile au siege social, ou toutes communications, 
notifications et assignations lui seront valablement adressees ou signifies, 
de meme que tout avis ou, toutes lettres qui lui seraient envoyes. 

Art. 24. Pour tout ce qui n'est pas expressement prevu par les presents 
statuts, il est fait renvoi aux lois sur les societes commerciales et les 
banques. » 

Pour : 1.492.435 
Contre :0 
Abstentions : 0 

En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 

HUITIEME RESOLUTION 

L’Assemblee Generale decide d’approuver la formule de calcul 
annexee a la convocation en vue de la presente assemblee dans le cadre de 
I’application de la methode devaluation des actions dite “Stuttgarter 
Verfahren” dont question a Particle 8 des statuts tels qu’adoptes au point 
precedent. 

Pour : 1.492.435 
Contre :0 
Abstentions :0 

En consequence, I’assemblee generale ratifie et approuve cette 
resolution a une majorite de 100 % des actionnaires presents ou 
representes et autorises a voter. 
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Une copie de ladite formule de calcul restera, apres avoir ete signee 
"ne varietur" par les comparants, les membres du bureau et le notaire 
instrumentant, annexe aux presentes pour etre formalise avec elles. 

Plus rien n’etant a I’ordre du jour et personne ne demandant la parole, 
la seance est levee. 

FRAIS 

Les couts, depenses, remunerations ou charges de quelques formes 
que ce soit incombant a la societe et factures en raison du present acte sont 
evalues a EUR 3.200.- 

DONT ACTE, 

fait et passe a Luxembourg, date qu’en tete des presentes. 

Le notaire instrumentaire, qui comprend et parle I’anglais, declare qu’a 
la requete des parties comparantes, le present acte est redige en frangais, 
suivi par une version anglaise. A la requete des memes parties comparantes, 
en cas de divergence entre le texte frangais et anglais, la version frangaise 
prevaudra. 

Et apres lecture faite et interpretation donnee aux comparants, qui sont 
tous connus du notaire instrumentaire par leurs noms, prenoms, etats et 
demeures, les membres du bureau ont signe ensemble avec le notaire le 
present acte. 

SUIT LA VERSION ANGLAISE DU TEXTE QUI PRECEDE : 


In the year two thousand and sixteen, 

on the twenty-second day of the month of December. 

Before us MaTtre Cosita DELVAUX, notary residing in Luxembourg, 
Grand-Duchy of Luxembourg. 

Is held an extraordinary general meeting of the shareholders of the 
Luxembourg public limited company ( societe anonyme ) « ING Luxembourg 
» a societe anonyme having its registered office in L-1470 Luxembourg, 52, 
Route d’Esch, constituted by a notarial deed, on September, 15, 1960, 
published in the Memorial, Recueil des Societes et Associations, on 1960, 
page 1 730. The articles of association has been amended for the last time by 
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a deed of MaTtre Gerard LECUIT, notary residing then in Luxembourg on 9 
December 2011, published in the Memorial, Recueil des Societes et 
Associations number 3135 on 21 December 201 1 

The meeting was opened by Mr Pierre Voos, lawyer, with professional 
address in Luxembourg, being in the chair, 

who appointed as secretary, Mrs Ingrid Lentz, private employee, 
residing professionally in Luxembourg. 

The meeting elected as scrutineer Mr Geoffroy Pierrard, lawyer, with 
professional address in Luxembourg, 

The Chairman declares and requests the undersigned notary to state: 

I: That the present extraordinary general meeting has been convened by 

registered letters to the holders of shares (all in registered form) on the 
day of December 2016, as was certified to the notary executing this deed 

I I . That the shareholders present or represented and the number of shares 
of the Company held by each of them are shown on an attendance list, signed 
by the members of the board, shareholders present of proxyholders of the 
represented shareholders and the undersigned notary. The said list as well 
as the proxies shall be annexed to this document to be filed together with the 
registration authorities. 

III. That it appears from the attendance list, that out of the total 1 ,492,639 
shares of the Company representing the entire corporate capital of the 
Company, 1,492,435 shares are present or represented at the present 
extraordinary general meeting, so that the Meeting could validly decide on all 
the items of the agenda of which the shareholders have been informed before 
the Meeting 

IV. That all the shares representing the corporate capital are in registered 
form.V. That the agenda of the Meeting is the following: 

AGENDA 

1 ) Amendment of article two (2) of the Articles of Associations by 

insertion of the following text after the current paragraph 1 : 

“It may be transferred within the same municipality or to any other 
municipality in the Grand Duchy of Luxembourg by a resolution of 
the sole shareholder or of the General Meeting of the shareholders 
of the Company or of the Board of Directors ( conseil 
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d’administration), as the case may be.” 

2) To authorize the dismemberment of shares in usufruct / bare 
ownership and fixation of the relevant rights as foreseen in French 
version attached to the convenience notice for the extraordinary 
general meeting of 22 December 2016. 

3) To create an authorized capital of an amount of 320, 000, 000. -EUR 
represented by 5,727,580 shares with no par value, on the basis 
of a report of the board of directors to the general meeting in 
conformity with article 32-3 (5) of the Law of August 10th, 1915 on 
commercial companies, with the possibility to limit or suppress the 
preferential subscription right. 

4) Insertion, in article 8 of the articles of association, of clauses 
concerning : 

a. preemption right 

b. drag along right 

c. tag along right 

in the case of transfer of shares, and Subsequent amendment of 
articles 2, 5, 7 and 9 of the articles of association as foreseen in French 
version attached to the convenience notice for the extraordinary general 
meeting of 22 December 2016.. 

5) To authorize the creation of 

a. “Management Committee (Comite de Direction) within the 
meaning of Article 60-1 of the Company Law of 1915 

b. “Special Committee (Comite) within the meaning of Article 
54 of the Company Law of 1 91 5 

and insertion of article 1 0bis and amendment of article 1 1 of the 
articles of association as foreseen in French version attached to 
the convenience notice for the extraordinary general meeting of 22 
December 2016. 

6) Insertion of a new article 12bis concerning the control of the 
company as foreseen in French version attached to the 
convenience notice for the extraordinary general meeting of 22 
December 2016 . 
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7) Amendment of the articles of association and full restatement as 
set out in the schedule as foreseen in French version attached to 
the convenience notice for the extraordinary general meeting of 22 
December 2016 this version will be followed by an English version 
of the articles being understood that in case of divergence between 
the French and English version the French version still prevail. 

8) Approval of the calculation formula set out in the appendix to this 
call for the application of the “Stuttgarter Verfahren” valuation 
method referred to in Article 8 of the new Articles of Incorporation 
as set out in the appendix to the proxy. 

9) Miscellaneous. 

VI. The Chairman states that the present meeting is regularly constituted 
and may validly decide on its agenda. The shareholders present or 
represented acknowledge and confirm the statements made by the 
chairman. 

The chairman then submits to the vote of the Meeting the following 
resolution : 

FIRST RESOLUTION 

The General Meeting resolves to change article two (2) of the Articles 
of Associations by insertion of the following text after the current paragraph 
1 : 

“It may be transferred within the same municipality or to any other 
municipality in the Grand Duchy of Luxembourg by a resolution of 
the sole shareholder or of the General Meeting of the shareholders 
of the Company or of the Board of Directors ( conseil 
d’administration), as the case may be.” 

In favour : 1,492,435 

Against : 0 

Abstention : 0 

As a consequence, the Meeting ratifies and approves the above 
resolution at a majority of 100 % of the shareholders present or 
represented and authorised to vote. 
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SECOND RESOLUTION 


The General Meeting resolves to amend article 5 of the articles of 
association by insertion of a clause giving the possibility of proceeding to a 
dismemberment of the shares in usufruct and bare ownership and decides to 
amend accordingly article 7 of the articles of association as more detailed in 
the here - after full restatement. 

In favour : 1,492,435 

Against : 0 

Abstention : 0 

As a consequence, the Meeting ratifies and approves the above 
resolution at a majority of 100 % of the shareholders present or 
represented and authorised to vote. 

THIRD RESOLUTION 

The General Meeting resolves to create an authorized capital of an 
amount of THREE HUNDRED TWENTY MILLION EURO (320,000,000) 
represented by five million seven hundred twenty-seven thousand five 
hundred and eighty shares (5,727,580) with no par value, with the possibility 
to the board meeting to limit or suppress the preferential subscription right, 
on the basis of a report of the board of directors to the general meeting in 
conformity with article 32-3 (5) of the Law of August 10th, 1915 on 
commercial companies as amended, and decides the subsequent 
amendment of articles 5 and 9 as more detailed in the here - after full 
restatement. 

The said report, after having been signed ne varietur by the undersigned 
notary and the members of the board, will remain attached to the present 
deed in order to be fulfilled at the same time with the registration authorities. 

In favour : 1,492,435 

Against : 0 

Abstention : 0 

As a consequence, the Meeting ratifies and approves the above 
resolution at a majority of 100 % of the shareholders present or 
represented and authorised to vote. 


27 




FOURTH RESOLUTION 


The General Meeting resolves to amend article 8 of the articles of 
association by insertion, in case of transfer of shares, several clauses 
concerning preemption right, drag along right and tag along right and resolves 
to amend accordingly articles 2, 5, 7 and 9 of the articles of association, as 
more detailed in the here - after full restatement. 

In favour : 1,492,435 

Against : 0 

Abstention : 0 

As a consequence, the Meeting ratifies and approves the above 
resolution at a majority of 100 % of the shareholders present or 
represented and authorised to vote. 

FIFTH RESOLUTION 

The General Meeting resolves to authorize the Board of Directors to 
establish “Management Committee” (Comite de Direction) within the meaning 
of Article 60-1 of the Company Law of 1915 as amended and “Special 
Committee” (Comite) within the meaning of Article 54 of the Company Law of 
1915 as amended and decides the insertion of a new article 1 0bis and to 
amend article 1 1 of the articles of association, as more detailed in the here - 
after full restatement. 

In favour : 1,492,435 

Against : 0 

Abstention : 0 

As a consequence, the Meeting ratifies and approves the above 
resolution at a majority of 100 % of the shareholders present or 
represented and authorised to vote. 

SIXTH RESOLUTION 

The General Meeting resolves to insert a new article 12bis concerning 
the control of the company, as more detailed in the here - after full 
restatement. 

In favour : 1,492,435 

Against : 0 
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Abstention : 0 


As a consequence, the Meeting ratifies and approves the above 
resolution at a majority of 100 % of the shareholders present or 
represented and authorised to vote. 

SEVEN RESOLUTION 

The General Meeting resolves to conform the articles of association in 
order to bring them with the evolution of the law and decides to proceed to a 
full restatement of the articles of association. 

The General meeting decides that the articles of association will have 
the following wording : 

“Name, registered office, object, duration of Company 
Art. 1. There is a public limited company that bears the name "ING 
Luxembourg". 

Art. 2. The registered office is established in Luxembourg. 

It may be transferred within the same municipality or to any other 
municipality in the Grand Duchy of Luxembourg by a resolution of the sole 
shareholder or of the General Meeting of the shareholders of the Company 
or of the Board of Directors ( conseil d’administration), as the case may be. 

By a simple decision of the Board of Directors (conseil d' administration), 
the Company may set up branches, establishments, agencies and offices 
both in the Grand Duchy of Luxembourg and abroad. 

If extraordinary political, economic or social events of such nature as 
may compromise ordinary activities at the registered office or smooth 
communication with such registered office or between such registered office 
and locations abroad should arise or be imminent, the registered office may 
be declared as having been temporarily transferred abroad until the time of 
cessation of such abnormal circumstances, although such measure may not 
have any effect on the nationality of the Company which, notwithstanding 
such transfer, shall remain a Luxembourg company. Such declaration of 
transfer of registered office shall be made and brought to the knowledge of 
third parties by one of the executive bodies of the Company having the 
capacity to commit the latter with regard to acts of ongoing and daily 
management. 
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Art. 3. The object of the Company shall be all banking and finance 
operations generally of all types; these shall comprise in particular the 
acceptance of deposits, all lending operations facilitating the sale on credit of 
capital and consumer goods, the purchase and sale securities, the issue of 
securities for the account of third parties, the acquisition of equity holdings by 
way of capital contribution, merger, subscription, the purchase of securities, 
and technical involvement or involvement by any other means, in all 
companies or commercial, industrial and financial undertakings. 

The Company also has the purpose to carry out the activity of an 
insurance agency (agent) as described in the modified law dated December 
6, 1991 concerning the insurance industry (or any other law that could 
substitute for it) through duly authorised natural persons. 

The Company's object also includes the supply of information 
technology related services, mainly to the subsidiaries of ING Group 
established in the Grand Duchy of Luxembourg, and in particular the 
operation of computer systems and communications networks for the 
financial services sector. 

The Company may also effect all operations or transact all commercial, 
industrial or other matters, including property matters, which shall serve the 
Company's principal object, either directly or in the form of holding, or in any 
other manner, these provisions being understood in their broadest sense. 
The Company may also take all actions which may contribute in any manner 
whatsoever to achievement of its corporate object. It may also acquire real 
estate, including when such acquisition is necessary or useful with a view to 
repayment of its debts. 

Art. 4. The Company is formed for an indefinite period. 

Share capital 

Art. 5. The subscribed share capital is of EUR 83,400,000.00 (eighty- 
three million four hundred thousand euro), represented by 1,492,639 (one 
million four hundred ninety-two thousand six hundred and thirty nine) 
registered shares each without nominal value. 

The authorize capital of the company is fixed at EUR 320,000,000 (three 
hundred and twenty million euro) represented by 5,727,580 (five million 
seven hundred and twenty-seven thousand five hundred and eighty) 


30 



registered shares each without nominal value. 

The shares are and will at all times remain in the form of registered 
shares. 

A shareholders' register which may be examined by any shareholder 
will be kept at the registered office. 

The register will contain the precise designation of each shareholder 
and the indication of the number and class of shares held, and as the case 
may be, the indication of the payments made on these shares as well as the 
transfers of shares and the dates thereof. Each shareholder will notify its 
address and any change thereof to the Company by registered letter. The 
Company will be entitled to rely for any purposes whatsoever on the last 
address thus communicated. Ownership of the shares will result from the 
recordings in the shareholders' register. Certificates reflecting the recordings 
in the shareholders register will be delivered to the shareholders. The 
Company may issue multiple share certificates. 

Any transfer of shares will be registered in the shareholders register by 
a declaration of transfer entered into the shareholders' register, dated and 
signed by the transferor and the transferee or by their representative(s) as 
well as in accordance with the rules on the transfer of claims laid down in 
article 1690 of the Luxembourg Civil Code. Furthermore, the Company may 
accept and enter into the shareholders' register any transfer referred to in any 
correspondence or other document recording the consent of the transferor 
and the transferee. 

It is specifically provided that each share representative of the 
subscribed share capital can be owned either in full ownership, or entitle only 
to its usufruct a shareholder called “usufructuary” and to its bare-ownership 
a shareholder called “bare-owner”. 

The rights attached to the quality of the usufructuary and conferred by 
each share are set out as follows: 

- the whole of the social rights, 

- voting rights at the ordinary and extraordinary shareholders meetings, 

- rights to dividend, 

- preferential subscription rights in case of a share capital increase. 
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For any shareholders meeting called to deliberate on merger, demerger, 
dissolution or liquidation of the company, and more generally, for any 
resolution which may result in dissolution of the company, a prior agreement 
of the bare-owner shall be required. 

The rights attached to the quality of the bare-owner and conferred by 
each share are those determined by the common law, and in particular the 
ones entitling to the liquidation product of the company. 

The right to the usufruct or to the bare-ownership of the shares is 
materialized and established in registered form, the following inscription in 
the shareholders register is relied upon: 

- regarding the usufructuary, the wording “usufruct” shall be mentioned, 

- regarding the bare-owner, the wording “bare-ownership” shall be 
mentioned; 

Art. 6. All the shares shall be fully paid up. 

Art. 7. The shares shall be indivisible and the Company shall recognize 
only a single owner per share. If several persons, on any basis and in any 
matter whatsoever, shall have an interest in a particular share, the Company 
shall be entitled to suspend exercise of the rights pertaining thereto until such 
time as a single person shall be designated as being the holder of such share. 
It will be the same in case of demembrement of the shares into “usufruit” and 
“nu-propriete”. 

Art. 8. Shares transfer 

Without prejudice of pre-emption right, “drag Along Right” and “tag 
along right” which provided below, the shares shall be freely transferable 
between shareholders. Transfer thereof inter vivos to non-shareholders, 
either for a consideration or free of charge, shall not be opposable to the 
Company without the prior approval of the transferee by the Board of 
Directors. 

The transfer of shares causa mortis shall likewise not be opposable to 
the Company without the approval of the heir or legatee by the Board of 
Directors. 

In the event of failure to approve a transfer inter vivos for a 
consideration, the Board of Directors shall be obliged to cause the shares to 
be purchased by a shareholder, or to repurchase the same for the account of 
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the Company, at the price and under the terms accepted by the non-approved 
transferee. 

In the event of non-approval of a transfer inter vivos free of charge, or 
transfer causa mortis, the Board of Directors shall be under the same 
obligation, and the purchase price shall be calculated by the Board of 
Directors applying the method known as Stuttgarter Verfahren and using the 
formula approved by the General Meeting to be held in accordance with the 
same conditions and rules of quorum that apply to an amendment to the 
Articles of Association. 

In the event of disagreement regarding such price, it shall be fixed by 
arbitration undertaken in accordance with the provisions of the New 
Luxembourg Code of Civil Procedure. 

An application for approval shall be made by recorded-delivery letter 
and the Board of Directors must respond within eight weeks. Any decision 
refusal approval by the Board of Directors shall not be accompanied by 
reasons, and shall be notified immediately. 

In the event of refusal, the transferee, heir or legatee shall receive the 
purchase price within the month of the refusal decision, unless arbitration 
takes place. 

The following transfer restrictions apply with respect to the shares of the 
Company. 

1) Pre-emption right 

A shareholder wishing to transfer all or some of his shares must inform 
the board of directors thereof by registered letter; this mail must mention the 
numbers of the shares he intends to transfer, as well as the name and 
address of the proposed transferee and the price offered by him. 

Within a fortnight upon receipt of that letter, the board of directors must 
notify this proposal of transfer by registered letter to all the other 
shareholders. 

The shareholder who intends to exercise his right of pre-emption, 
totally or partially, must inform the board of directors thereof within one month 
upon receipt of the letter informing him of the proposal of transfer. 

In case the shareholders refuse to acquire the shares at the proposed 
price or in case of no response in the set delay, the shareholder will be free 
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to transfer his shares to the transferee proposed by him. 

In case no agreement is reached on the price, the value of the shares 
will be determined applying the method known as Stuttgarter Verfahren and 
using the formula approved by the General Meeting to be held in accordance 
with the same conditions and rules of quorum that apply to an amendment to 
the Articles of Association. 

2) Drag Along Right 

If a holder of Shares (the “Dragging Shareholder”) wishes to sell all 
of its shares to a third party (the “Proposed Transferee”), the Dragging 
Shareholder shall have the right (the “Drag-Along Right”) to require the 
other holders of Shares (the “Remaining Shareholders”) to sell to the 
Proposed Transferee all of the Shares then held by such Remaining 
Shareholders, including for the same per share consideration and on the 
same terms as proposed to be received from the Proposed Transferee, which 
may however not be lower than the fair market value, which shall be 
determined applying the method known as Stuttgarter Verfahren as 
mentioned here above. 

To exercise a Drag-Along Right, the Dragging Shareholders shall give 
each other Remaining Shareholders a written notice (a “Drag-Along Notice”) 
containing (i) the name and address of the Proposed Transferee and (ii) the 
proposed purchase price, terms of payment and other material terms and 
conditions of the Proposed Transferee's offer. The Remaining Shareholders 
shall thereafter be obligated to sell their shares within 30 (thirty) days of 
delivery of the Drag-Along Notice to the Proposed Transferee. 

If the Proposed Transferee does not for whichever reason, purchase 
the shares held by the Remaining Shareholders within 60 (sixty) days from 
the delivery of the Drag-Along Notice, then each Remaining Shareholder 
shall no longer be obligated to sell its Shares pursuant to that specific Drag- 
Along Right but shall remain subject to the provisions of the present article. 

The Proposed Transferee shall pay its proportionate share of the 
transaction expenses, including without limitation, any legal, accounting and 
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investment banking fees and expenses reasonably incurred by the Dragging 
Shareholder in connection with such transaction. 

3) Tag Along Right 

In the event of a transfer by a holder of Shares (the “Selling 
Shareholder”) of all of its shares or of any stake in the Company such that 
the person or entity holding such interest holds a majority of 50% plus one of 
the Shares issued by the Company (the “Controlling Stake”) to a third party 
(the “Purchasing Third Party”), then the Selling Shareholder shall be 
required to offer to each of the other holders of Shares (the "Remaining 
Shareholders"), by notice in writing to the Remaining Shareholders and the 
Company (the “Tag-Along Notice”), the opportunity and right to participate 
in such proposed sale (the “Tag-Along Right”). 

Each Remaining Shareholder may within 10 (ten) days of receipt of 
the Tag-Along Notice (the “Acceptance Period”), by notice in writing to the 
Selling Shareholder and to the Company (the “Tag-Along Acceptance”), 
accept to sell at its discretion the same proportion of its shares in the 
Company. Each Tag-Along Acceptance shall indicate the number of shares 
which the selling Remaining Shareholder wishes to sell (the “Sold Shares”) 
and shall constitute the unconditional and irrevocable obligation of the selling 
Remaining Shareholder to sell such number of Sold Shares. In the event the 
Selling Shareholder fails to receive a Tag Along Acceptance from any 
Remaining Shareholder within the Acceptance Period, such Remaining 
Shareholder shall be deemed to have declined to participate in the proposed 
transfer. 

Each Selling Shareholder shall procure that the Purchasing Third 
Party purchases the Sold Shares of each Remaining Shareholder having sent 
a Tag-Along Acceptance for the same per share consideration and on the 
same terms and conditions proposed to the Selling Shareholder by the 
proposed transferee. In that respect, failing such Purchasing Third Party to 
so purchase the Sold Shares of a Remaining Shareholder, the Selling 
Shareholder shall not sell its shares to such Purchasing Third Party. 
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In the event that certain or all of the Remaining Shareholders shall 
validly accept to participate in the sale pursuant to the present Article, the 
selling Remaining Shareholder shall sell the Sold Shares to the Purchasing 
Third Party, and such Purchasing Third Party shall pay the purchase price for 
such Sold Shares, at the same time and on the same terms and conditions 
than the sale of its shares by the Selling Shareholder to the Purchasing Third 
Party. 

Unless otherwise agreed among all the Purchasing Third Party, the 
Selling Shareholder and the selling Remaining Shareholders, the closing for 
the purchase of the Sold Shares shall take place at the principal office of the 
Company during normal business hours. At the time and place so specified, 
the selling Remaining Shareholders and the Selling Shareholder shall deliver 
instruments of transfer sufficient to transfer the Sold Shares to the Purchasing 
Third Party against payment of the relevant purchase price. 

The Proposed Transferee shall pay its proportionate share of the 
transaction expenses, including without limitation, any legal, accounting and 
investment banking fees and expenses reasonably incurred by the Selling 
Shareholders in connection with such transaction. 

In a general way, transfers of Shares shall be made in compliance with 
any such additional terms and conditions and this article 8 of the Articles of 
Association. The Company is entitled to refuse to register any transfer of 
Shares unless transferred in accordance with these Articles of Association. 

Ownership of a Share carries implicit acceptance of the Articles of 
Association and the resolutions adopted by the General Meeting. 

Art. 9. The share capital and the authorized capital may be increased 
or reduced once or several times by the General Meeting, which shall be held 
under the conditions required with regard to amendment of the Articles of 
Association and in accordance with the provisions of the laws on commercial 
companies. 

The new shares to be subscribed in cash shall be offered on a 
preferential basis to shareholders in proportion to the ratio of capital 
represented by their shares. A General Meeting shall stipulate the time limit 
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for exercise of such preferential right, and shall confer upon the Board of 
Directors all powers under the conditions of exercise of the preferential right. 

However, by way of derogation from the above, the General Meeting 
may, in the interests of the Company, under the conditions required for 
amendment of the Articles of Association, and observing the provisions of the 
law, either limit or cancel the preferential subscription right. 

The Company may, to the extent and under the conditions prescribed 
by law, repurchase its own shares. 

In the scope of the authorized capital, the Board of Directors is 
authorised for a period of five years beginning on December 22, 2016 (date 
of the deed containing the amendment of the Articles setting the authorised 
capital), once or several times, to increase the subscribed capital within the 
constraints of authorised capital. Such capital increases may be subscribed 
and issued in the form of shares with or without an issue premium as will be 
stipulated by the Board of Directors. 

The Board of Directors is specifically authorised to effect such issues 
without reserving for then existing shareholders a preferential right to 
subscribe to the shares to be issued. The Board of Directors may delegate to 
any officer, director, proxy or any other duly authorised party to accept 
subscriptions and receive payment of the price of shares representing all or 
a part of said increase in capital. 

After each increase in subscribed capital performed in the legally 
required form by the Board of Directors, it will adapt the article 5 of the present 
statutes. 

Moreover, the Board of Directors is authorised to issue ordinary or 
convertible bonds, in registered or bearer form, with any denomination and 
payable in any currencies. Any issue of convertible bonds may only be made 
within the limits of the authorised capital. 

The Board of Directors shall determine the nature, the price, the interest 
rate, the conditions of issue and reimbursement and any other conditions, 
which may be related to such bond issue. 

A ledger of the registered bondholders will be held at the registered 
office of the company. 
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Shares may be issued at the owner's option in certificates representing 
single shares or in certificates representing two or more shares. 

Administration 

Art. 10. The Company must be managed by a Board of Directors 
consisting of at least three members, who need not to be shareholders. 

A legal entity may be a member of the Board of Directors of the 
Company. In such a case, its permanent representative shall be appointed or 
confirmed in compliance with the Law. 

The Directors are appointed by the general meeting of shareholders for 
a period not exceeding six years and are re-eligible. They may be removed 
at any time by a resolution of the general meeting of shareholders. They will 
remain in function until their successors have been appointed. In case a 
Director is elected without mention of the term of his mandate, he is deemed 
to be elected for six years from the date of his election. 

In addition, the mandate of a Director shall also cease at the end of the 
ordinary general meeting of the calendar year following that in which the 
Director in question reaches the age of seventy. 

In the event of vacancy of a member of the Board of Directors because 
of death, retirement or otherwise, the remaining Directors thus appointed may 
meet and elect, by majority vote, a Director to fill such vacancy until the next 
general meeting of shareholders which will be asked to ratify such election. 

The Board of Directors will elect from among its members a chairman. 

The Board of Directors elects, for as far as it deems necessary, the 
holders of others functions within the Board. 

The Board of Directors convenes upon call by the chairman, as often as 
the interest of the Company so requires. It must be convened each time two 
Directors so request. 

The Board of Directors can only deliberate and act validly when a 
majority of its members is present or represented. Any Director may act at 
any meeting of the Board of Directors by appointing, within 48 hours, by 
simple letter, E-mail, telefax or telegram, to be confirmed in writing, any other 
Director as his proxy. Directors are entitled to participate to the meeting by 
videoconference or by telecommunications. 

Decisions shall be taken by a majority of the votes of the Directors 
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present or represented at such meeting. In case of a tie vote, the vote of the 
Chairman of the meeting is prevailing. 

The Board may approve any resolution in writing, unless subject to its 
approval in writing by any and all the Directors. The Board of Directors may 
confer upon former members of the Board the status of honorary director. 

This status shall be honorary and holding thereof shall represent a mark 
of acknowledgment to those who have contributed to the Company’s 
performance. 

The Board may in particular entrust the daily management of the 
Company and the implementation of the decisions of the Board to one or 
several managing directors ( administrateurs delegues), or to appoint for such 
purpose one or several directors or authorized agents. 

The powers and remuneration of the managing directors, the members 
of the management and authorized agents shall be fixed by the Board of 
Directors. 

Art.10.bis Under existing legislation, the Board of Directors may 
establish a “Management Committee (Comite de Direction) and shall appoint 
and remove members and establish the duration thereof and approval by the 
relevant supervisory authorities. 

In accordance with existing legislation on the status and prudential 
supervision of credit institutions, the Board of Directors shall delegate all or 
part of its management powers to the “Management Committee (Comite de 
Direction). Such delegation may not however relate to the establishment of 
the general policy of the company or to any acts reserved to the Board of 
Directors on the grounds of other legal provisions. The powers of the 
“Management Committee (Comite de Direction) shall be established by the 
Board of Directors. Once such “Management Committee (Comite de 
Direction) has been appointed, the Board of Directors shall be responsible 
for supervising it. 

The “Management Committee (Comite de Direction) shall be made up 
of several persons who may or may not be directors. The appointment and 
removal of the members of the “Management Committee (Comite de 
Direction) shall be carried out in accordance with applicable legislation and 
with the prior approval of the relevant supervisory authorities. 
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The chairman of the “Management Committee (Comite de Direction) 
shall be appointed in such capacity by the Board of Directors, after the prior 
approval of the relevant supervisory authorities. His removal or the non- 
renewal of his mandate as chairman of the “Management Committee (Comite 
de Direction) shall be subject to the same formalities. 

Art. 1 1 . The Board of Directors is invested with the broadest powers to 
perform all acts of administration and disposition in compliance with the 
corporate object. All powers not expressly reserved by law or by the present 
articles of association to the general meeting of shareholders fall within the 
competence of the Board of Directors. 

Any Director having an interest in a transaction submitted for approval 
to the Board of Directors conflicting with that of the Company, shall advise 
the Board thereof and cause a record of his statement to be included in the 
minutes of the meeting. He may not take part in these deliberations. At the 
next following general meeting, before any other resolution is put to vote, a 
special report shall be made on any transactions in which any of the Directors 
may have had an interest conflicting with that of the Company. 

Towards third parties, in all circumstances, the Company shall be bound 
by the signatures of any two Directors together or by the single signature of 
any person to whom such signatory power shall be delegated by the Board 
of Directors or the “Management Committee (Comite de Direction), but only 
within the limits of such power. 

Towards third parties, in all circumstances, the Company shall also be, 
if there is a “Management Committee (Comite de Direction) and/or a 
managing director appointed in order to conduct the daily management and 
affairs of the Company and the representation of the Company for such daily 
management and affairs, bound by the sole signature of a member of the 
“Management Committee (Comite de Direction) or of the managing director, 
but only within the limits of such power. 

The Board of Directors may also commit the management of all the 
affairs of the Company or of a special branch to one or more managers, and 
give special powers for determined matters to one or more proxyholders, 
selected from its own members or not, either shareholders or not. 

The Board of Directors may also decide to form Special Committees 


40 



(Comite) within the meaning of Article 54 of the law of 1915 as amended, and 
shall establish the members and powers thereof. The members of such 
committees shall carry out their activities under the responsibility of the Board 
of Directors. 

The powers, term and remuneration of the “Management Committee 
(Comite de Direction), “Special Committee” management board, the 
managing directors, the members of the management of the Company and 
the proxyholders are determined by the Board of Directors. 

Art. 12. The minutes of the Board of Directors meetings shall be 
recorded in a special register held at the registered seat of the Company and 
signed by the chairman and the members present at the said Meeting. Copies 
and extracts shall be signed by the chairman of the Board of Directors, by 
two Directors or by any other persons to whom such signing powers have 
been delegated by the Board of Directors and within the limits of such powers. 

Art. 12bis. The financial situation and annual accounts of the company 
shall be monitored either by one or several auditors, appointed for a 
maximum period of six years, paid in accordance with the rules provided for 
by the applicable legal provisions and which may be removed at any time, or, 
if required under applicable legislation, by a “reviseur d’entreprises agree” 
(approved statutory auditor) appointed for a period of one year and revocable 
only for just cause. 

The duties of the outgoing auditor(s) (or, as the case maybe, the 
independant auditor “reviseur d’entreprises agree”) shall be terminated 
immediately after the Annual General Meeting. 

General Meeting 

Art. 13. The Company may have a sole shareholder at the time of its 
incorporation or when all of its shares come to be held by a single person. 

The death or dissolution of the sole shareholder does not result in the 
dissolution of the Company. 

If there is only one shareholder, the sole shareholder assumes all 
powers conferred to the general meeting of shareholders and takes the 
decisions in writing. 

In case of plurality of shareholders, the general meeting of Shareholders 
shall represent the entire body of Shareholders of the Company. It shall have 
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the broadest powers to order, carry out or ratify acts relating to the operations 
of the Company. 

Any general meeting shall be convened in compliance with the Law. 

The general meeting shall be convened by means of the shareholders 
representing ten per cent (10 %) of the corporate capital. 

In case that all the shareholders are present or represented and if they 
state that they have been informed of the agenda of the meeting, they may 
waive all convening requirements and formalities of publication. 

Art. 14. A shareholder may be represented at a shareholders' meeting 
by appointing in writing (or by fax or e-mail or any similar means) an attorney 
who need not to be a shareholder and is therefore entitled to vote by proxy. 

The shareholders are entitled to participate to the meeting by 
videoconference or by telecommunications means allowing their 
identification, and are deemed to be present, for the quorum conditions and 
the majority. These means must comply with technical features guaranteeing 
an effective participation to the meeting whereof the deliberations are 
transmitted in a continuing way. 

Unless otherwise provided by Law or by the Articles of Association, all 
decisions by the annual or ordinary general meeting of Shareholders shall be 
taken by simple majority of the votes, regardless of the proportion of the 
capital represented. 

When the Company has a sole shareholder, his decisions are written 
resolutions. 

An extraordinary general meeting convened to amend any provisions of 
the Articles of Association shall not validly deliberate unless at least one half 
of the capital is represented and the agenda indicates the proposed 
amendments to the Articles of Association. If the first of these conditions is 
not satisfied, a second meeting may be convened, in the manner prescribed 
by the Articles of Association or by the Law. Such convening notice shall 
reproduce the agenda and indicate the date and the results of the previous 
general meeting. The second extraordinary general meeting shall validly 
deliberate regardless of the proportion of the capital represented. At both 
meetings, resolutions, in order to be adopted, must be adopted by at least 
two thirds of the votes cast. 
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The shareholders may change the nationality of the company by a 
decision made at a General Meeting of Shareholders in accordance with the 
same rules that apply to an amendment to the Articles of Association. 

However, the commitments of the shareholders may only be increased 
or reduced with the unanimous consent of the shareholders and subject to 
compliance with all other relevant legal provisions. 

Art. 15. The General Meeting of Shareholders shall meet ipso jure for 
an Ordinary Meeting on the before last Monday of the month of April at 1 0.00 
a.m. or, if such date is a public holiday, on the first working day thereafter, at 
the same time. 

The General Meeting shall be held at the registered office unless the 
convening notice to the meeting shall indicate another place. 

Art. 16. The minutes of the General Meeting shall be signed by the 
officers of said Meeting. Copies and extracts shall be signed by the chairman 
of the Board of Directors, by two Directors or by any other persons to whom 
such signing powers have been delegated by the Board of Directors and 
within the limits of such powers. 

Art. 17. All shareholders may arrange to be represented by an 
authorized agent. Powers of attorney must be lodged at the registered office 
before the General Meeting. Before being able to participate in votes and 
debates, each person attending shall be under a duty to sign an attendance 
list, which shall indicate the names of the shareholders present or 
represented, as well as the number of shares held by each of them. 

Balance sheet, Appropriation of profit, Reserves 

Art. 18. The financial year shall commence on 1 st of January and end 
on 31 st of December of each year. On such date, the Board of Directors shall 
prepare the inventories, the accounts, the balance sheet and the statement 
of income. 

Art. 19. Net profit shall be appropriated as follows: 

1 . At least five percent (5%) to the legal reserve; such allocation shall 
cease to be obligatory when such reserve has readied one tenth of the share 
capital, but shall apply once again if the amount of the reserve shall 
subsequently fall below one tenth; 

2. The remainder shall be allocated across all shares. 
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The General Meeting may however allocate profit, either wholly or in 
part, with the exception of the amount earmarked for the legal reserve, to 
extraordinary depreciation, to one or several special reserves, or carry profit 
forward to the following financial year. 

Art. 20. The payment of dividends shall be undertaken on the dates and 
at the places decided by the Board of Directors. 

The Board of Directors shall be authorized to make interim dividend 
payments observing the relevant provisions of the law. 

Winding up, Liquidation 

Art. 21. In the event of winding up of the Company for any reason 
whatsoever, the General Meeting of Shareholders shall appoint one or 
several liquidators, who may be natural persons or legal entitles, and shall 
determine their powers and remuneration. 

Art. 22. The proceeds of liquidation, following discharge of liabilities, 
shall serve to redeem the share capital in proportion to the capital paid on 
each share. 

Special provisions 

Art. 23. Any shareholder, director or liquidator domiciled outside the 
Grand Duchy of Luxembourg shall be obliged to elect domicile in the Grand 
Duchy in respect of all aspects of his relations with the Company, failing 
which he shall be deemed ipso jure to have elected domicile at the registered 
office, to which all communications and notifications shall be validly 
addressed and where writs of summons shall be validly served, and where 
all notices and correspondence shall be sent to him. 

Art. 24. With regard to all matters not expressly covered by these 
Articles of Association, reference is made to the laws governing commercial 
companies and banks.” 

In favour : 1,492,435 

Against : 0 

Abstention : 0 

As a consequence, the Meeting ratifies and approves the above 

resolution at a majority of 100 % of the shareholders present or 

represented and authorised to vote. 
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EIGHTH RESOLUTION 


The General Meeting resolves to approve the calculation formula as 
annexed to the convening notice for this meeting in connection with the 
application of the “Stuttgarter Verfahren” valuation method referred to in 
Article 8 of Articles of Association as adopted in the previous point. 

In favour : 1,492,435 

Against : 0 

Abstention : 0 

As a consequence, the Meeting ratifies and approves the above 
resolution at a majority of 100 % of the shareholders present or 
represented and authorised to vote. 

A copy of the said formula, after signed “Ne Varietur” by the appearer 
and the undersigned notary, shall be annexed to this document to be filed 
together with the registration authorities 


There being no further business before the meeting, the same is 
thereupon adjourned. 


EXPENSES 

The costs, expenses, remuneration or charges in any form whatsoever 
incumbent to the Company and charged to it by reason of the present deed 
are assessed at EUR 3.300.- 

The undersigned notary who understands and speaks English, states 
herewith that upon request of the above appearing persons, this deed is 
worded in French, followed by an English translation and that in case of any 
divergences between the English and the French text, the French version 
shall be prevailing. 

WHEREOF the present notarial deed is drawn up in Luxembourg, on 
the day named at the beginning of this document. 

The document having been read to the appearing persons, all of 
whom are known to the notary by their names, surnames, civil status and 
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residences, the said persons appearing signed together with the notary, the 
present deed. 

(Signe) P. VOOS, I. LENTZ, G. PIERRARD, C. DELVAUX 
Enregistre a Luxembourg Actes Civils 1, le 23 decembre 2016 
Relation : 1 LAC/2016/41407 
Regu soixante-quinze euros 
75,00 € 

Le Receveur (signe) P. MOLLING 


POUR EXPEDITION CONFORME, 

delivree aux fins de depot au Registre de Commerce et des Societes de 
Luxembourg et aux fins de publication au Recueil Electronique des 
Societes et Associations (RESA). 

Luxembourg, le 18 janvier 2017 

Me Cosita DELVAUX 
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